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Section 1.0 Executive Summary:

Franconia Sewer Authority (FSA) is proposing purchasing the Towamencin
Municipal Authority for twenty-three million five hundred thousand dollars
($23,500,000). We have determined this figure to be a true representation of the value of
the authority and assets as it exists today. We base this determination on the document
entitled “Sanitary Sewer System Depreciated Original Cost Study™ (May 2018)
developed for Towamencin Township by Gilmore and Associates. Although there have
been some capital improvements since May 2018, there has also been further
depreciation which effectively offsets the additional costs of improvements.

We believe that offering more than the actual value of the system as it exists
today would be purely speculative since any amount paid above the value of the system
will have to be borne by the rate payers. It is not FSA’s position to attempt to gain profit
at the expense of its customers. FSA is an existing municipal authority (non-profit),
governed by the rules of the Pennsylvania Municipal Authorities Act. As an Authority
we have a responsibilities to the rate payers and not to stockholders.
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February 9, 2022

PFM Financial Advisors LLC
c/o Garrett Moore

100 Market Street
Harrisburg, PA 17101

Re: Towamencin Sewer System Request for Bids
Dear Towamencin:

Franconia Sewer Authority (the “Proposer” or “FSA”) hereby submits the attached
Proposal in response to Towamencin Township’s Sewer System Request for Bids (the
“RFB”) issued by Towamencin Township (“Towamencin) on December 23, 2021, as
amended.

The undersigned Proposer hereby unconditionally and irrevocably offers to enter into the
Bidding Documents for identified sewer facilities owned and operated by Towamencin.
Capitalized terms not otherwise defined in this Proposal have the meanings set forth in the
Bidding Documents.

The Proposer, by its undersigned duly authorized representative, hereby covenants,
certifies, represents, and warrants, as follows in connection with this Proposal:

1 RFB and Addendum Acknowledgement. The Proposer acknowledges receipt of
the RFB and the following addenda to the RFB:

Addendum No. Date
NONE
2. Due Authorization. The submittal of the Proposal has been duly authorized by, and

in all respects is binding upon, the Proposer.



10.

Completeness; Warranty as to Proposal Information. The Proposer has submitted
all Proposal Forms and such Proposal Forms are a part of this Proposal. All
information and statements contained in the Proposal are current, correct, and
complete, and are made with full knowledge that will rely on such information and
statements in determining which Proposals are responsive and responsible, and in
ultimately selecting the Proposal deemed most advantageous to Towamencin and
executing the respective Bidding Documents.

Identity of Buyer. The Buyer will be the Proposer, provided that the Proposer may,
prior to the execution of the Bidding Documents pursuant to paragraph 8 below,
create a subsidiary to be the Buyer (the “Subsidiary™), in which event the Subsidiary
shall carry out all of the obligations of the Buyer under the Bidding Documents
from and after such execution.

Final Agreements. The Proposer agrees to enter into the Bidding Documents in
each case in the form identified as “Binding Proposal, Execution Copy” as posted
in the Virtual Data Room for this Transaction (except for filling in indicated blanks
and completion of Schedules as provided therein).

Purchase Price/Consideration. The amount of the Purchase Price/Consideration
that Proposer will pay (inclusive of the escrow funds as described in Section 6.05(¢)
of the Bidding Documents) pursuant to Section 3.01 of the Bidding Documents will
be the total set forth in either Proposal Form 6A or 6B.

Proposal Effective Period. This Proposal and offer shall remain in effect and
irrevocable until 5:00 p.m. Eastern Time on June 1, 2022, unless extended to 5:00
p.m. Eastern Time on July 1, 2022, by Towamencin or unless further extended by
mutual consent of both Towamencin and the Proposer (the “Termination Time™).
In the event that the Proposal submission date is delayed, the Termination Time
will be extended for the same such period. If Towamencin does not give written
notice to the Proposer that Towamencin is prepared to enter into the Bidding
Documents on or prior to the Termination Time, this offer, and the terms of this
Proposal shall terminate at the Termination Time.

Agreement Execution. If at any time prior to the Termination Time, Towamencin
gives written notice to the Proposer, at the address specified below, that they are
prepared to enter into the Bidding Documents with the Proposer, the Proposer will,
within two Business Days of its receipt of such notice, execute and deliver the
Bidding Documents to Towamencin.

Debarment. Neither the Proposer, the Operator, nor any other member of
Proposer’s project team is currently suspended or debarred from doing business
with any governmental entity.

Contract Disclosures. Except as disclosed in Proposal Form 5, neither Proposer
nor any member of Proposer’s team has entered into any arrangement with any



person or entity involving a finder’s fee, fee splitting, firm affiliation, or
relationship with any broker- dealer, payments to consultants, lobbyists, or
commissioned representatives or other contractual arrangements that could present
a real or perceived conflict of interests.

LI No Litigation. There is no action, suit or proceeding, at law or in equity, before
any court or similar governmental body, against the Proposer, wherein an
unfavorable decision, ruling or finding would have a materially adverse effect on
the ability of the Proposer to perform its obligations under the Bidding Documents
contemplated hereby, or which, in any way, would have a materially adverse effect
on the validity or enforceability of the obligations proposed to be undertaken by the
Proposer, or any Bidding Documents or instrument entered into by the Proposer in
connection with the Transaction contemplated hereby.

12. Certain Representations. The Proposer represents and warrants that (1) Proposer
has full power and authority to make this offer and submit this Proposal; (2)
Proposer, or the Subsidiary, will have full power and authority to execute and
deliver the Bidding Documents pursuant to the terms hereof: (3) such actions do
not and will not violate the terms of any of the Proposer’s or the Subsidiary’s
organizational documents or any agreement binding upon it or the terms of any
Applicable Law; (4) no further consent to this offer or Proposal or to the execution
of the Bidding Documents pursuant to the terms hereof is required to be obtained
from any other Person or Governmental Authority; and (5) this offer and Proposal
constitute, and the Bidding Documents, if executed pursuant to the terms hereof,
will constitute duly authorized, valid and legally binding obligations of the
Proposer, or the Subsidiary, enforceable in accordance with their respective terms,
except as may be limited by bankruptcy, reorganization, insolvency, moratorium,
fraudulent conveyance or transfers, or other laws affecting creditor’s rights
generally, and subject to general principles of equity (regardless of whether in law
or in équity).

13. Material Changes. The Proposer has disclosed as an attachment to this Proposal
all material changes from the information provided in the Proposer’s RFQ
Response.

14. Principal Contact. The principal contact person who will serve as the interface
between the Governmental Party and the Proposer for all communications is:

NAME: George Witmayer
TITLE: Executive Director
ADDRESS: 671 Allentown Road

Telford, PA 18969-2205

PHONE: 215-723-1137




FAX: 215-723-4167

EMAIL; gwitmayer@franconia-township.org

Submitted by:

Name of Proposer: Franconia Sewer Authority

Name of Designated Signatory: Robert Davies

Signature: VA

Title: Chairman




COMMONWEALTH OF PENNSYLVANIA
COUNTY OF MONTGOMERY
I, _ Robert Davies, a resident of Franconia Township, Montgomery County, in the

Commonwealth of PERNNSYLVANIA, of full age, being duly sworn according to law,
on my oath depose and say that:

(I)  Tam the Chairman _ of the FRANCONIA SEWER AUTHORITY, organized
under the laws of the Commonwealth of Pennsylvania, the Proposer making the Proposal
in response to the Towamencin Township Sewer System Request for Bids issued by
Towamencin Township (“Towamencin™) on December 23, 2021, as amended, and that I
executed said Proposal with full authority to do so;

2) The pricing and other information set forth in this Proposal have been arrived at
independently without collusion, fraud, consultation, communication, or agreement, for the
purpose of restricting competition, as to any matter relating to such pricing information
with any other Proposer or anyone employed by or representing Towamencin;

3) Unless otherwise required by law, the pricing information which has been quoted
in this Proposal has not been knowingly disclosed by the Proposer and will not knowingly
be disclosed by the Proposer, directly or indirectly, to any other Proposer or to any
competitor prior to execution of the Bidding Documents; and

€) No attempt has been made or will be made by the Proposer to induce any other
person or entity to submit or not to submit a Proposal for the purpose of restricting
competition.

L, hereby affirm under the penalties of perjury that the foregoing statements are true.

Franconia Sewer Authority
Name of Proposer

Robert Davies

Signature

Chairman
Title




(Notary Public)
Commonwealth of Pennsylvania

County of Montgomery

On this 77/% day of Fe i , 2022, before me appeared Robert
Davies who is _ Chairman of FRANCONIA SEWER AUTHORITY, a duly formed
Authority in the Commonwealth of Pennsylvania, personally known to me to be the person
described in and who executed this Non-Collusion Statement and acknowledged that
she/he signed the same freely and voluntarily for the uses and purposes therein described.

In witness thereof, T have hereunto set my hand and affixed my official seal the day and
year last written above.
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Commonwealth of Pennsylvania - Notary Seal
STACEY SINGRELLA - Notary Public

Montgomery County
(seal) My Commission Expires Jan 31, 2023
Commission Number 1230673
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Section 2.0 Project Team and Technical Capability Information:

The Authority is governed by a Board of Directors consisting of five
representatives from Franconia Township. Board members are appointed by the
Franconia Township Board of Supervisors for a term of five years. One member of
the Board is appointed, or their memberships renewed, in January of each year.
These members have a real voice in the policy making, management, and
operations of the Authority. The monthly Board meetings are open to the public
and advertised in the local newspapers. Anyone who is interested may come to
the meetings and voice any concern they may have. Thus, there is ample
opportunity for representation by the customers.

The management and staff of the Authority is headed by the Executive
Director. The Authority has a Chief Operator and Business Manager, along with
other personnel. A brief description ot the key management personnel
appointed to these positions is noted below.

Mr. George Witmayer is the Executive Director of the Authority. As such,
he serves as the Chief Executive Officer (CEO). He was appointed to this position
in June 2005. His entire working career has wastewater, and environment in
general. Mr. Witmayer is a licensed wastewater treatment plant operator (Class
C, Subclass 1 & 3) with a bachelor’s degree in Business Management from Eastern
University, St. Davids, PA. He has a total of over 45 years of experience in the
wastewater field. He is also Franconia Township’s representative on the North
Penn Water Authority Board where he is on both the Engineering Committee and
Executive Committee.

Mr. Davon Good is the Chief Operator of the Authority’s Skippack
Treatment Plant. As such, he manages the day-to-day operations of the
treatment plant. He was appointed to this position in November 2013. Mr. Good
is a licensed wastewater treatment plant operator (Class A, Subclass 1 & 4).

Ms. Stacey Singrella is the Business Manager of the Authority. She is
responsible for financial management including billing and customer service. She
has been employed at the Authority for the past 18 years, being appointed to this
position in May 2003. Her duties include maintaining the billing database,
generating reports and financials, managing water shut-offs and liens, and
generating sewer certifications.



In addition, the Authority currently relies on Franconia Township’s Public
Works Department personnel to provide assistance with pump station and
collection system maintenance. We are in the process of transitioning away from
Public Works in favor of our own Authority personnel to provide this service.

All of the Authority’s business functions are conducted from its business
offices located within the Franconia Township Administration Building, 671
Allentown Road, Telford Pennsylvania 18969.

SC Engineers, Inc. is the Authority’s Consulting Engineer. The firm is
located in Fort Washington, PA and provides full-service professional engineering.
SC Engineers serves a dozen municipal and authority clients with capacities
ranging from as large as 20 mgd to as small as 0.1 mgd. SC Engineers have been
providing consulting services for over 25 years. The principals at SC Engineers
have served their clients for up to 40 years directly or, prior to forming SC
Engineers, while working with large, nationally recognized firms.

Dischell, Bartle & Dooley PC is the Authority’s Solicitor. The firm has been
in existence for over forty years. With a staff of approximately 14 attorneys, the
firm provides legal representation over a wide variety of fields and has a
recognized expertise in the area of municipal law. Eric C. Frey, Esquire, the
attorney in charge of providing and overseeing legal services to the Authority, has
over 25 years of municipal law experience. He currently represents two other
sewer authorities and has represented a number of other authorities. The firm is
located in Lansdale, Pennsylvania, is acknowledged as one of the leading law
firms in Montgomery County and has served as the Authority’s Solicitor for over
20 years.

Gilmore and Associates provides assistance with GIS activities, piping and
connection specifications, inspections, and highway occupancy permitting.

NOTE THAT IN ACCORDANCE WITH THE TERMS OF THE RFQ, NEITHER GILMORE
AND ASSOCIATES NOR DISCHELL BARTLE DOOLEY WILL PROVIDE SERVICE OR
PARTICIPATE AS MEMBERS OF THIS TRANSITION TEAM

Instead, SC Engineers will be part of the team, as will Hamburg Rubin
Mullin Maxwell Lubin (HRMML). Their solicitors have participated in wastewater
system acquisitions and are actively involved in the Pennsylvania Municipal
Authorities Association — one of whom is employed as the association’s eastern
Pennsylvania solicitor.



Name of Proposer: Franconia Sewer Authority

Business Address: 671 Allentown Road
Telford, PA 18969-2205

Legal Form of Proposer:  Authority, incorporated on June 2, 1964, pursuant to the
Municipality Authorities Act, 53 Pa. C.S. §5601 et seq

State of Incorporation or Organization:  Pennsylvania

If not organized in Pennsylvania, is Proposer authorized to do business in
Pennsylvania? N/A

[]Yes

[1No

List Names and Titles of All Principal

Officers and Directors:
Name Title
Robert Davies Chairman
Rod Kratz Vice- Chairman
Robert Nice Treasurer
Curtis Kratz Secretary
Ronald Offner Member
George Witmayer Executive Director

Significant Equity Owners of the Proposer:

List the names, business addresses and percentage ownership interests of all Persons
(individuals or entities) who own, directly or indirectly, 10% or more of the capital stock,
units, partnership or membership interests, or other equity interests or securities of the
Proposer (including options, warrants and other rights to acquire such equity interests) (the
“Significant Equity Owners”). If none, please state “NONE.” If one or more such
Significant Equity Owner(s) of Proposer is an entity, then list the names and addresses of
all Significant Equity Owners of such entity; if none, please state “None.” This disclosure
shall be continued until names and addresses of every Significant Equity Owner exceeding



the ten percent ownership criteria of each entity listed has been identified. Additional pages
may be attached.

Name Address % Interest

NONE

if the Proposer is not the Operator, the Proposer must clearly identify the entity or entities that
will serve as the Operator under the Bidding Documents. For the proposed Operator, please
provide the following information.

1. Name & Address of Proposed Operator:
Proposer will be the Operator

2. Operator’s Primary Representative:
George Witmayer, Franconia Sewer Authority, Executive Director

3. Operator Experience (if not previously provided in response to the RFQ):
Provided above and in the RFQ

4. Operator’s References (if not previously provided in response to the RFQ):

Provided in the RFQ

5. Material Change: Any change in condition (financial or otherwise), development,
occurrence or circumstance that could be materially adverse to the Operator that has arisen
after the date of the RFQ, and which would have been responsive to the RFQ if such
change, development, occurrence or circumstance had arisen prior to the Proposer’s

response to the RFQ.

Proposer hereby certifies that except as listed below, neither Proposer nor any member of
Proposer’s team has entered into any arrangement with any person or entity involving a finder’s
fee, fee splitting, firm affiliation or relationship with any broker-dealer, payments to consultants,
lobbyists, or commissioned representatives or other contractual arrangements that could
present a real or perceived conflict of interest. (If there are no such arrangements, please write
NONE)



Name of Person or Entity Disclosure and Description of Arrangement

NONE

Franconia Sewer Authority

Name of Proposer

Robert Davies

Name Des1gnated Signatory
“_‘_—'_——.

Signature

Chairman

Title



Section 3.0 Business Proposal:

On the following forms we have complied with providing the
information as requested. However, It is somewhat confusing to ask for
costs based on wastewater generation of 4,000 gallons per month.
According to TMA’s documentation, residential ratepayers are billed a flat
rate of $450 per EDU. Again, according to your documentation, an EDU is
calculated to be 90 gallons per person times the current census value,
which you put at 2.53 people per household. In our Exhibit A we provide
the calculation that shows an EDU to be equal to 7,058.7 gallons per
month. Since the $450 annual fee is per EDU, and an EDU is 7,058.7 gallons
per month, requesting the amount to be charged for 4,000 gallons per
month seems misleading.

As I've said, we have complied with the requested information as
stated, but have included (in Exhibit A) what we believe to be the true
representation of the question being asked.



On this Proposal Form 6A, please provide your Purchase Price/Consideration assuming a
two (2) year rate freeze were to be imposed by Towamencin (Section 7.04(a) of the Bidding
Documents).

The amount of the Purchase Price/Consideration that Proposer offers to pay pursuant to
Section 3.01 of the Bidding Documents is:

US$ 23,500,000.00, Twenty-Three Million, Five Hundred Thousand and No/ 100 United
States Dollars.

Proposers should ensure that the written and numerical Purchase Price/Consideration in
this Proposal exactly match. Should this not be the case, the binding Purchase
Price/Consideration will be assumed to be the lower of the two Purchase
Price/Consideration numbers.

Please provide nonbinding indicative rates that relate to the Purchase Price/Consideration
above. For the purposes of transparency, and to aid in comparing bids, please feel free to
add any clarifying remarks in the area provided below.

For those submiiting a bid on the APA, please specify, 1) the amount of subsidization, if
any, you are assuming, via Act 11; 2) whether the rates provided below include any DSIC
surcharge.

For those submitting a bid on the ALA, please complete Schedule 7.04 of the ALA and
submit as part of your bid.

Please note, completion of the indicative rate section below is required for your bid to be
deemed as “compliant”.

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage
per month:

Year1l: _ *  Year2: *  Year3: 22.66 Year4: 23.14 Year5:; 23.84
Year 6: 24.55 Year7: _25.65 Year8: 2597 Year9: 26.68 Year 10: 27.39
*See Township rate ordinance/adopted 2022 Budget

Description of rates outlined above:

(1) Proposer, FSA, bills quarterly on March 31, June 30, September 30. and

December 31 of each year. See Exhibit “A” regarding further explanation of

indicative residential monthly bills:

(2) Proposer is a not for profit and the above indicative monthly bills are based upon

its historical rate increases which average 2.8% per vear:




(3)

Assets listed in Asset Purchase Agreement Section s 2.01 and 4.10 shall be

transferred in good working condition, normal wear and tear excepted:

4) Proposer. as municipal Authority, must have approval of the Franconia Township
in addition to other approvals listed in Schedules 4.05 and 5.04, as required by
law:

(5)  The Bid amount of $23,500,000.00 is based upon Township’s appraisal entitled
“Sanitary Sewer System Depreciated Original Cost Study” dated May 2018: and

(6) As a municipal authority, Proposer is not governed by the PUC and.

therefore, there is no subsidization via Act || and no DISIC surcharge assumed in

or included in the above rates or the rate explanation included in Exhibit “A.”

Franconia Sewer Authority
Name of Proposer

Robert Davies, Chairman
Name of Designated Signatory

Lpro—r

Signature



EXHIBIT “A”

The indicative monthly billing required by the Bid Proposal is based upon 4,000
gallons which does not relate to an EDU currently being used by the Authority to charge
its customers. EDUs utilized by the Authority are based upon 7058.7 gallons per
household during a 31 day month (Township ordinance sets EDU at 90 GPD x 2.53
(people per household) x 31 (days) = 7058.7). Accordingly, the 450 per year currently
being charged by the Authority must be adjusted to reflect the gallon difference. The
4000 gallons represents 56.67 percent of an EDU (4000/7058.7= .5667). The Authority’s
EDU rate adjusted to represent for 4000 gallons would therefore be $255.01 (450 x

:5667=255.01) annually or $21.25 monthly.

So that the Township may compare actual numbers we are also supplying rates
indicative of the Authority’s current billing for an EDU (based upon the Township’s
Ordinances) both monthly and annually and, also, supplying the same rates based upon a
quarterly billing cycle as that is how proposer, FSA, currently charges its customers.

These rates, based upon an actual Township EDU are set forth below:

Charges based upon current EDU billing

Year 1 2 3 4 5 6 7 8 9 10
Annual 450 450 480 490 505 520 535 550 565 580
Charge

Monthly 31.5 375 40 40.83 | 42.08 |43.33 44.58 | 4583 |[47.08 |48.33
Charge

Quarterly 112.50 | 112.50 | 120.00 | 122.49 | 126.24 | 129.99 | 133.74 | 137.49 | 141.24 | 144.99

Charge




On this Proposal Form 6B, please provide your Purchase Price/Consideration assuming no
rate freeze were to be imposed by Towamencin.

The amount of the Purchase Price/Consideration that Proposer offers to pay pursuant to
Section 3.01 of the Bidding Documents is:

US$ 23,500,000.00, Twenty Three Million, Five Hundred Thousand and No/100 United
States Dollars.

Proposers should ensure that the written and numerical Purchase Price/Consideration in
this Proposal exactly match. Should this not be the case, the binding Purchase
Price/Consideration will be assumed to be the lower of the two Purchase
Price/Consideration numbers.

Please provide nonbinding indicative rates that relate to the Purchase Price/Consideration
above. For the purposes of transparency, and to aid in comparing bids, please feel free to
add any clarifying remarks in the area provided below.

For those submitting a bid on the APA, please specify, 1) the amount of subsidization, if
any, you are assuming, via Act 11; 2) whether the rates provided below include any DSIC
surcharge.

For those submitting a bid on the ALA, please complete Schedule 7.04 of the ALA and
submit as part of your bid.

Please note, completion of the indicative rate section below is required for your bid to be
deemed as “compliant”.

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage
per month:

Year 1: _21.25 Year2: 21.72 Year3: 2220 Yeard: 22.67 Year5: 23.38
Year 6: _24.08 Year7: 24.79 Year8: 2550 Year9: 2621 Year 10: 26.92

Description of rates outlined above:

(1) Proposer, FSA, bills quarterly on March 31. June 30, September 30, and

December 31 of each vear. See Exhibit “A” regarding further explanation of

indicative residential monthly bills;

(2) Proposer is a not for profit and the above indicative monthly bills are based upon

its historical rate increases which average 2.8% per vear;

(3) Assets listed in Asset Purchase Agreement Section s 2.01 and 4.10 shall be




transferred in good working condition, normal wear and tear excepted;

4 Proposer. as municipal Authority, must have approval of the Franconia Township
in addition to other approvals listed in Schedules 4.05 and 5.04, as required by
law:

(5) The Bid amount of $23.500,000.00 is based upon Township’s appraisal entitled
“Sanitary Sewer System Depreciated Original Cost Study” dated May 2018: and

(6) As a municipal authority, Proposer is not governed by the PUC and,

therefore, there is no subsidization via Act 11 and no DISIC surcharge assumed in

or included in the above rates or the rate explanation included in Exhibit SALC

Franconia Sewer Authority
Name of Proposer

Robert Davies, Chairman

Name of Designated Signatory

L) S

Signature



EXHIBIT “A”

The indicative monthly billing required by the Bid Proposal is based upon 4,000
gallons which does not relate to an EDU currently being used by the Authority to charge
its customers. EDUs utilized by the Authority are based upon 7058.7 gallons per
household during a 31 day month (Township ordinance sets EDU at 90 GPD x 2.53
(people per household) x 31 (days) = 7058.7). Accordingly, the 450 per year currently
being charged by the Authority must be adjusted to reflect the gallon difference. The
4000 gallons represents 56.67 percent of an EDU (4000/7058.7= .5667). The Authority’s
EDU rate adjusted to represent for 4000 gallons would therefore be $255.01 (450 x

.5667=255.01) annually or $21.25 monthly.

So that the Township may compare actual numbers we are also supplying rates
indicative of the Authority’s current billing for an EDU (based upon the Township’s
Ordinances) both monthly and annually and, also, supplying the same rates based upon a
quarterly billing cycle as that is how proposer, FSA, currently charges its customers.

These rates, based upon an actual Township EDU are set forth below:

Charges based upon current EDU billing

Year 1 2 3 + 5 6 7 8 9 10
Annual 450 460 470 480 495 510 525 540 555 570
Charge

Monthly 3l 3833 [39.17 |40.00 |[41.25 |42.50 [43.75 |45.00 |46.25 |47.50
Charge

Quarterly 112.50 | 114.99 | 117.51 | 120.00 | 123.75 | 127.50 | 131.25 | 135.00 | 138.75 | 142.50

Charge




